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BBMA Agreement No. FLO3-F871-00

BELLSOUTH BUSINESS**MASTER AGREEMENT

1. This BellSouth Business™" Master Agreement ("Master Agreement™) is made by BallSouth Business Systoems, Inc. (“BBS™) on behalt
of the BellSouth Companies’ ("BellSouth”), and Monroe County ("Custormer™) and will govem alt Orders for Equipment andor Services, with the
exception of Regulated Senices which shall be govermned by the terms of this Master Agreement and the Regulated Services Attachment.

2. BellSouth Company Obligations - The Parties agree that each BellSouth Company is responsible only for the provision of those Sendoes
and Equipment provided by that BellSouth Company under the terms and conditions spedfically identified In this Agreement and in the Onder or
Attachments (and any supplements thereto) applicable to such BeliSouth Company, that the duties and responsibilities of each BefiSouth Comypany
are several, and that the Order or Attachment under which a BellSouth Company provides Equipment and Senvices i3 not affected by tha terms and
conditions contained in any other Order or Attachment to this Agreemenl.

3. Torm of Agreement - The tarm of this Agreement commences on the date on which the Agreement Is execuled by BBS on behalf of the:
BeliSouth Companies {Effectiva Date™. The term for any Service or produdt are set forth in the applicable Order or Attachment. If no term is
specified in such Order or Attachment, Senvices will ba provided on a month-to-month basis at the then prevailing month-lo-month rates for Services
until either Party gives the other at least thirty (30) days wntten notice of termination of Services.

4. Definitions -

4.1 "Data Equipment and Data Services” - the Equipment (including without limitation hubs, routers and remota access devices) that
provides connectivity for local area data and/or VOIP networks or to implement wide area networking: and the Services (including withourt
fimitation the assessment, design, configuration, staging, implementation, project management, monitoring and maintenance of such
networks) provided by BellSouth under this Agreement as listed In an Order.

4.2 “Equipment* - all communications and information systems products purchased from or serviced by BellSouth under an Order, inchuding
Data Equipment unless otherwise noted. Equipment also includes Software, as further defined below.

4.3 “Implementation® - (a) for Equipment installed by BellSouth, the date the Equipment has been Installed and is operating
substantially in accordance with the manufacturer's specifications, or {b) for all other Equipment, upon delivery.

4.4 “"Major Failure™ - the failure of Equipment that substantially interferes with the normal conduct of Customer’s business.
4.5 “"Minor Failure” - any failure of Equipment other than a Major Failure,

46 "Order” - any request for Equipment and/or Services placed by Customer pursuant 1o this Agreement or an Attachment and accepted by
BellSouth.

4.7 Regulated Services™ - regulated telecormmunications services.

4.8 "Services® - work performed by BeflSouth pursuant to this Agreement, including but not imited 1o the following: (a) Warranty and
Maintenance Services, (b} Installation Services, (c) Electrical Damage Repair Service, (d) Data Services. (e) varlous forms of dial-up and/or
dedicated Intemet protocdl routing, (f) terminal server sendces, (g) Intemet access, (h) gateway, (i) network consulting, design, monitoring,
managerment and maintenance, (j) web site design, (k) development and hosting, (/) managed equipment services, (m) managed network and
security services, (n) e-business Center services, (0) Regulated Services, and (p) other communications-related services.

4.9 “Software” - any set of one or more computer programs which is composed of routines, subroutines, concepts, processes, algorithms,
formulas, ideas, of know-how severally owned by or icensed 1o BellSouth and/or any one or more of its suppliers. The term Software shall also
include any comections, patches, updates, or revisions to Software originally provided, ’

8, Prices And Payment — .

5.1 Prices, fees, charges, of rates will be as set forth In the Order, Statement of Work, or in BellSouth Company rate schedules or pricing
guides in effect from time to time, coples of which shall be provided to Customer.  For Regulated Sernvices, the prices, charges and rates shal be as
set forth in the Regulated Services Altachment and all documents attached theveto. Except as provided below, Cuslomer will be Invoiced monthty for
all Services with the exception of Regulated Services. If Customer is not in Default, Customer may request in writing changes to Customer's
configurations of Services hereunder at prevalling market rates, which may result in an adjustment to the total price or schedula or other terms of the
existing Order, or an application of a reasonable restock charge for any deleted ftems.

5.2. If any payment due hereunder is not made by the due date, any late paymentinterest charges will be computed In at one and one-
half percent {1 %%} per month, or the highest amount permitted by law, whichever s less. Late payment charges for Regulated Services will
be charged in accordance with the applicable taritf or Contract Service Arrangement (CSA"). In the event of a good faith dispute bebtween
Customer and BaliSouth as to the correctness of items appearing on BellSouth's invoice to Customer, Customer may withhold payment of the
disputed items only.

6. Taxes - Unless otherwise provided in an Attachment, al charges are exclusive of applicable federal, state or local taxes, and fees. BellSouth
may invoice and Customer agrees to pay to BellSouth amounts equal to any taxes resulting from this Agreement or any activities hereunder,
Inchuding any and all sales and usa taxes, duties, of levies imposed by any authority, government, or govemment agency, exclusive of taxes on
BelSouth's net Income.  Customer will be responsible for any ad valorem, property, or other taxes asgsessable on Equipment on or after delivewy to
the installation site,

! BellSouth Business Is a service mark of BellSouth Intellectual Property Corporation
2 galSouth BSE, Inc., BellSouth Communication Systems, LLC, BellSouth Long Distance, inc., Bel'South MNS, [nc., BellSouth
Telecommunications, Inc.
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BBMA Agreement No. FLO3-F871-00

7. Customer Responsiblilities —

7.1 As between Customer and BeltSouth, Customer is responsible for {a) assuring thal its authorized users comply with the provisions
of thesa terms and that unauthorized persons do not gain access to or use the Services or Equipment through user names, passwords, or
other Identifiers assigned to Customer pursuant to these terms; (b) providing any equipment and software that may ba necessary for the use
of the Services by Cuslomer (in addition 1o any Equipment and Software that may be ptaced at Customer's location{s) or otherwise provided or
used by BellSouth for its provision of the Services); (c) timely payment of all charges for usage of the Services applicable 1o lts account
whether or not by authorized users or for authorized purposes; and {d) performing its other obligations under these terms. Customer shall not
use the Services or Equipment In any way that would be or would assist any third party to ba in violation of any law, these terms, or any
Acceptable Use Policy applicable to the Services or Equipment. Customer shall not transmit or publish on or over the Services or Equlpment
any information, software, or other content that viclates or infringes upon the rights of any others or use the facilites and capabilities of the
Services or Equipment to conduct any business or activity or solicit the performance of any activity that is prohibited by law. Customer shall
comply with all appticable laws, rules, and regulations in connection with the Services and Equipment,

7.2 Customer shall provide, at no cost to BellSouth, and during BellSouth's regular business hours, timely access to Customer locations,
appropriate workspace, faciiies, information and staff resources, derical support (e.g. all relevant Customer spedific graphics or Information), data
reproduction services, and other services at Custarner’s location as are reasonably requestied by BeltSouth for purposes of facilitating BellSouth's
provision of Services or Equipment to Customer, If pre-scheduling is required for BeliSouth personnet to perform on-site Services, Customer will
inform the BellSouth Project Manager prior to the scheduled performance date. Should any such Customer requirements not be provided promptly,
Customer is responsible for any resulting defays, redispatch charges, or added costs. The accuracy of Customer-provider information is sololy
Customer’s responsibifity. Customer shall provide a safe on-site working environment free of asbestos or hazardous matarials or conditions, and all
required AC electrical power and communications receptacies at the locations needed for the Equipment and Sarvices supplied. The instaltation
location must meet all manufacturer environmental specification requirements. Customer is responsible for providing any special lifis, ladders,
borings, or other items required as a result of non-standard Customer site conditions.

8. Other Sarvices and Software.

The Services may include dedicated or dial-up Intemet Protocol connectivity to BellSouth’s local Intemet networks and to the global Intemnet,
as well as access or connectivity Lo any of the information sources or services that may be provided by BellSouth or be available from other
service providers participating in, connected to or accessible through Bel!South's Services or the globat Intarnet but which are not part of the
Services being purchased hereunder. Separate charges may be applicable to some of these additional services and may appear on
Customer’s bill from BellSouth, or they may ba billed to Cuslomer separately by the providers of such services, A third party Global Servica
Provider (GSP) provides a roaming capability In conjunction with dial-up Bellsouth Business Intarmet Servicas that aliows users (subject to any
applicable rcaming surcharge) to dia! the local numbers of GSP-provided POPs to reach the BellSouth Business Intaret Service while outside
of the BellSouth Business Intemet service areas. If Customer or Its users elect to use such GSP local access {or Customer purchases a
service plan which has such GSF local access included in the price), Customer will ba charged by the GSP and may see a separate charge
for such service on Its bill. Such GSP local access service Is provided by the GSP on the GSP’s lerms and conditions and at the prices or
surcharges set forth in the applicable Customer's Order. Use by Customer and any Individual authorized users of Customer of BeliSouth's
other services and any browser or other Software provided by BellSouth shall be subject to BellSouth's standard terms and conditions for such
services as well as the applicable software license terms that are provided with such Software,

9. Equipment

8.1 Equipment Orders - Custorner may place Orders for Equipment and/or Services pursuant io this Agreement by: {a) BellSouth order form,
{b) telephone order to BeltSouth for non-engineered move, add, or change work, or Services, in either case not to exceed ten thousand dotlars
($10,000), (c} Customer purchase order or letter of purchase request; or (d) facsimila or electronic transmission, for the purposes of which Customer
agrees that (i) BellSouth and any third-party lender or lessor may rely upon any facsimila copy, electronic data transmission or electronic data
storage of the Agreement or any Order, and (il) such facsimile copy, electronic data transmission or electronic data storage will be deemed an
original and the best evidence thereof for all purposes, including, without fimitation, all evidentiary purposes before any arbltrator, court or other
adjudicatory authority. Each Order, if confirmed or accepted by BeliSouth, shall constitute a separate purchase and, except for any provisions which
are spedificalty excluded or modified in the Order, each Order shall automatically incorporate all the terms and conditions of this Agreement, and any
and all standard {such as preprinted or computer generated) terms and conditions on any Cuslomer purchase order forms or other Customer
documents shall be deemed deleted. i Customer desires BaltSouth invoices to referenca Customer's purchase order of other number for
convenience, Customer may include such number in each Order. Each Order shal also include any mutually agreed Statements of Work.

9.2 Unless otherwise stated in the applicable Order, Customer's payment for Equipment and related Equipment Senvices is invoiced and due
as follows: (a) Maintenance Service - monthly upon receipt of a proper invoice, (b) Equipment or other Orders - 20% of the Total Equipment Price
with Order, 50% at Equipment delivery and 30% at Implementation, (¢) Instaflation Services = 100% upon the completion ¢f the Instaflation Services.
Expedited Equipment Orders may involve additional charges,

9.3 Data Equipment components shall be invoiced and payable upon shipment of Equipment by the manufacturer. Data Maintenance and
Monitoring Services are Invoiced and payabie In advance {unless stated otherwisa In the Order) beginning at Implementation at Customer's
individual site tocations. Data Services shall be Invoiced and payable upon Implementation per Customer's individual site locations. Other Services
will b Invoiced monthly for usage of Services unless otherwisa provided in the Order.  Cuslomer shall pay the amounts agreed to and Invoiced by
BellSouth by the due date stated on the invoice. The amounts listed in the Order are exclusive of, and Customer shall pay, all related delivery costs.
if shipping charges are shown on an Order, they are an estimate only and shipping charges invoiced may vary from the estimate shown on the
Order.

20l 9
CONFIDENTIAL/PROPRIETARY — NOT FOR DISCLOSURE OUTSIDE BELLSOUTH WITHOUT WRITTEN PERMISSION



BBMA Agreament No. FLO3-F871-00

9.4 Risk of Loss or Damage for Equiprent - All risk of loss or damage shall pass to Customer as to each ltemn of Equipment on the daio of
delivery to the instafiation site, except loss or damage caused by BellSouth.

9.5 Securty Interest in Equipment - Customer grants BellScuth a purchase money security Interest in each item of Equipment. Custorner
agrees o execule any documents reasonably requested by BellSouth o protect and/or perfect BellSouth's securty interest.

9.6 Limited Wamanties  (a) Bel!South warrants that at iImplementation, and for tha duration of the warranty period referred to below, each item
of Equipment, except for Data Equipment or as otherwise provided herein or in an Order, will function substantially In accordance with the
manufacturers published specifications, provided it is not damaged as set forth In Section 9,13 and Is used acconding to standard operating
instructions issued by the manufacturer gr BeliSouth. Unless otherwise stated in the Order, the wamanty perlod for Equipment instalted by BellSouth
is twelve {12) months from Implementation. CERTAIN MISCELLANEOUS EQUIPMENT IS SOLD "AS IS® AND WILL CARRY NO WARRANTY
WHATSOEVER FROM BELLSOUTH. Any wamanty service for “As 1s* Equipment will be providad directly by tha manufacturer of such Equipsnent.

. Such Equipment shall be clearty indicated on the applicable Order as Manufacturer’s Direct Warranty Service ("MDWS®). BELLSOUTH OFFERS
NO MAINTENANCE SERVICE OR WARRANTY FOR THESE PRODUCTS. The warranty period will not be enlarged by BellSouth's repair or
repiacernent thereof. “

{b) Data Equipment and Data Services Waranty Disclaimer « BELLSOUTH DOES NOT IMPLY OR EXPRESS ANY BELLSOUTH
WARRANTY WHATSOEVER FOR DATA EQUIPMENT OR SERVICES PROVIDED, Customer's sole wamranty Is from the manufacturer. if Data
Maintenance Service Is not listed on an Order, any warranty claims that may arse are solely the responsibility of Customer to pursue with the:
manutacturer,

{c) Al wamranties extend oi_{ly to the original purchaser of the Equipment, identified as "Custormer,” and do not extend o any
subsequent purchaser, transferee, user, or assignee of the Equipment, unless prior written consent is obtained from BellSouth for the
extension of the wamranties o such purchaser, user, or assighee,

9.7 Warranty Service for Equipmenl « (a) Full Warranty Senvice {FWS™): BellSouth agrees fo provide, except for Data Equipment or as
otherwise set forth herein of in an Onder, Warranty Sernvica to keep the Equipment In, of to restore the Equipment to, good working order in
compliance with the manufacture specifications.  f nelther repair nor replacerment are reasonably available to BellSouth, then BellSouth may elect
Instead to retum the price pald to BellSouth for the purchased Equipment, or the one time fee pald for the lcensed Software which ks in either case
defective, as then depredated based on Customer's depreciation schedule used for federal income tax reporting purposes. Warranty Service
includes preventive maintenanca based upon the spedfic needs of individual items of Equipment and unscheduled, on-call remedial maintenance
during warranty coverage, Replacement or additional parts and Equipment may be either new or reconditioned and equivalent to new in
performanca, The replaced ilems become the property of BellSouth,

(b} Response Times for Full Warranty Service: BellSouth will use reasonable efforts o respond to Customer's request for Warranty
Servica for a Major Failure within two (2) hours, twenty-four (24) hours a day, seven (7} days a week, from the time BellSouth first receives
Customer's request. With respect to a Minor Fallure, Bel'South will use reasonable efforts to respond to Customer's request for Warranty Sewvice
during BeliSouth's regutar working hours, Monday through Friday, exciuding holldays observed by BeliSouth, within eight (8) business hours from
the time BellSouth first recetves the Customer’s request.

{c) Depot Wamanty Service "DWS™): BellSouth will replace defective Equipment on an exchange basis. Customer agrees to retumn
defective Equipment 1o BellSouth for depot service within three (3) days after receipt of replacement Equipment from BeliSouth. If BeliSouth has not
received such defective Equipment within ten (10) days, Customer agrees to pay for the replacement tems.

9.8 Installation of Equipment - (a) If ordered by Customer and agreed by BellSouth, BellSouth will provide Instatiation Services ¥ Install
the Equipment. Customer agrees o provide, In a imely manner, Customer design information and a suitabla Instaliation environment as -
stated In any applicable BellSouth installation manual, or as otherwise specified by the manufacturer or BellSouth, BellSouth will make
reasonable efforts to meet the date for installation set forth on the Order, and will notify Customer as soon as practicable of any delay.
Customer agrees to notify BellSouth as soon as practicable f Customer requires postponement of any installation. If Custorner or Equiprment
specifications require non-standard wiring or other work, Customer will incur additional Installation charges. Each item of Equipment
purchased under this Agreement will be Installed as specified by BellSouth and the Equipment manufacturer. If the Equipment s not to be
instatled by BeliSouth, Customer watranis that alt Equipment is 1o be installed by Customer's manutacturer certified employees at Its premises
and is not for resale. *

(b} If the Implementation of any Order is defayed, by no faull of BelSouth, for one hundred eighty (180) days or more from the
acceptance of the Order by BefiSouth or ninety (90) days from the original agreed implementation date, BeliSouth will have the following opsions: ()
revise the price 1o reflact then cument BaliSouth pricing, (i) require payment for Equipment defivered and Services performed to that time, or i)
cancel the Order and collect reasonable termination charges (manufacturer's restocking charges and other out of pocket costs, non-recoverable
materials and labor expended, plus lost margin).

8.9 Maintenance Service for Equipment = {a} if ordered by Customer and agreed by BeliSouth, Maintenance Service coverage for Data
Equipment commences at Implementation and Maintenance Servica for volce Equipment commences on expiration of warranty. The
coverage hours for Maintenance Service will be as listed In Section 9.7(b) above, or as agreed in the Order. Untess included In the Ordler,
Customer will provide an analog modem at each site for remote diagnostics and/or repair and a dedicated analog telephone line within fifteen
feet of the Equipment. Maintenance may ba provided via repair, replacement, or upgrade of defective Equipment at BellSouth's option.. if on-
site manutacturer servica Is required, it will be provided at BeltSouth’s then current commercial rates. For alt Equipment to be maintained by
BellSouth, Customer represents it has paid the appropriate manufacturer license fee, and will reimburse BellSouth for any unpaid license fee if
payment is demanded by the manufacturer.

(b) Except for Data Equipment Maintenance Service of as spedfied in the Order, the terms and conditions of Seclions 8.7(a) anct 9.7{(b}
shalt apply fo Full Maintenance Service ("FMS*), and those of 9.7(c) for Depot Maintenance Service (DMS”). If equipment is not under BeldSouth
Warranty or Maintenance Service at the ime Maintenance Service is ordered hereunder, or if additional tems are added by Customer or a third
party, BeliSouth will Inspect the equipment and perform any necessary repairs at BeliSouth's then cumrent rates for mitaage, labor, and materials.
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{c) Maintenance Service charges will be set forth in the applicable Order. Unless otherwise set forth in the Order, the Total
Maintenance Charge Is an annual charge payable In monthly Instaliments. If at any time additional Equipment is added to the original Equipment, a
new pro-rated charge, computed at BellSouth's then cument rates, will be added 1o the Total Maintenance Charge to reflect the additional Equipment
being serviced. For multi-year Orders, the rates used to calculate the Maintenance Service Charge may be increased annually during the Term of
Maintenance Service by a percentage no greater than the percentage Increase in the Consumer Price Index over the previous year, BellSouth may
adjus! tha monthly malntenance charge if the Equipment is moved to a different location. Customer's payment is due upon receipt of BeflSouth's
invoice(s).

(d) For key system maintenance only, there Is a minimum charge for seven stations at the agreed rale, even if the key system in
question contains fewer than seven stations.

9.10 Term of Maintenance Sarvice for Equipment « {a) The term of the Maintenance Service, if Ordered « shall begin on either (I} tha day
following the last day of the wamanty period for the applicable Order, or {ii} for Equipment not covered by Wamanty or Maintenance Service at the
time Maintenance Service Is Ordered, the day following the completion of the necessary repairs as described In Section 9.9(b) above.

(b) THE INITIAL TERM FOR MAINTENANCE SERVICE SHALL BE ONE (1) YEAR UNLESS OTHERWISE STATED ON THE
ORDER. THE INITIAL TERM SHALL BE AUTOMATICALLY RENEWED FOR SUCCESSIVE TERMS OF ONE (1) YEAR EACH AT
BELLSOUTH'S THEN CURRENT RATES. EITHER PARTY MAY ELECT NOT TO RENEW MAINTENANCE SERVICE BY GIVING THE OTHER
PARTY WRITTEN NOTICE AT LEAST THIRTY (30) DAYS PRIOR TO THE END OF THE THEN CURRENT TERM.

9.11 Additional Equipment Services - (a} Equipment Dvop Ship = For drop ship Orders, BellSouth will ship Equipment to the Customer's
specified and agreed location(s). BellSouth provides no assessment, systems design, staging, implementation, installation or project management
for drop ship Equipment. .

(b} Assessment -If Assessment Is listed in an Ovder, BeliSouth wil work with Customer's representative(s) In evaluating Customer
requirements for Equipment and Services, and render an evatuation report, delineating those requirements.

(¢) Systems Design - If Systems Design is ksted in an Order, BellSouth will work with Jocal exchange and interexchange carriers
chosen by Customer in designing the necessary customer premise equipment elements (the “Systern Design®) 1o provide cormmunications between
the locations specified by Customer.

{d) Configuration, Staging and Implementation — if Configuration, Staging and Implementation are Iisted In an Order BaliSouth will
assemble, configure and test the Equipment. BellSouth's technical staff acheres 1o the original equipment manufacturer's (OEM) recommendations
for configuration and installation. The Equipment will be delivered 1o the specified Customer location(s) and installed, BefiSouth will also test each
systern, according to procedures/methods listed In the Order. BeliSouth wilt provide to Customer the written results of all testing conducted by
BellSouth. Upon successful compietion of lesting, BellSouth wilt notify Customer In writing and the Equipment and Services will be deemed
accepted. Additional testing outside that listed in the Order or at Customer’'s convenlence of request will be performed at BellSouth’s option and at
BeliSouth's then-current rates.

{e) Project Management = If Project Management Is fisted In an Order, BeltSouth will assign a qualified Project Manager to provide a
single point of contact and coordinate all activities 1o be delivered under the terms of that Order, BeliSouth may replace the BellSouth Project
Manager at any time by written notice to Customer.

(f} _ Network Monitering Services — Performance Advisor Pius = If Network Monitoring s Ested in an Order, BellSouth will provide
Customer: (1) Fault Monitoring with IP Ping and MIB polling; (if) Monthly fault and performance reporting; @il) Multi-Vendcr trouble
Isolation/coordination; and (iv) Proactive performance monitoring. Cuslomer wilt provide: (i) Network diagram and applicable circuit 1D's; (i)
Addressing and naming conventions; (il SNMP and Tl readAwrite access; (iv) Analog modems at each site for remote diagnostics and/or repalr; (v)
Dedicated analog talephone line, within fifteen feet of the installed router; {vi) Detalled contract information for all circuit and hardware maintenance
providers, inchuding emergency access and afler-hours contacts; (vii) Letter of Agency naming BellSouth for the purpose of opening and tracking
trouble tickels with respective suppliers; (vill) A 64K Frame Relay PVC with 16K CIR management ink between Customer's hast router and
BeflSouth's monitoring facdity In Afianta, Georgia; and (ix) Additional requirements as agreed in a Scope of Work.

9.12 Equipment Key System Electrical Damage Repalr Service —

(3) WHERE AVAILABLE, AND IF ELECTED BY CUSTOMER, CUSTOMER AGREES TO PAY A PER STATION RATE IN ADDITION
TO NORMAL MAINTENANCE RATES DURING THE WARRANTY AND MAINTENANCE PERIODS, AND BELLSOUTH WILL EXTEND
MAINTENANCE TO COVER REPAIR OR REPLACEMENT OF ALL BELLSOUTH PROVIDED KEY SYSTEM AND KEY SYSTEM RELATED
EQUIPMENT COVERED HEREUNDER WHICH IS DAMAGED BY A LIGHTNING STRIKE OR ELECTRICAL POWER SURGE. THIS SERVICE
WILL BE AUTOMATICALLY RENEWED AT THEN CURRENT RATES AS LONG AS A VALID MAINTENANCE ORDER IS IN EFFECT, THIS
SERVICE IS ONLY AVAILABLE WITH WARRANTY OR MAINTENANCE SERVICE AND CANNOT BE PURCHASED SEPARATELY.

()  Inall situations invoiving damage to BellSouth provided key system or key system related Equipment due to lighining or power
surges, provided the Electrical Damage Repair Service has been invoked, BellSouth's SOLE AND EXCLUSIVE LIABILITY will be repair or
replacement of the damaged Equipment with BallSouth provided Equipment. In no event will the costs exceed the current market value of the
damaged key system and key system refated Equipment provided by BellSouth,

913 Wamranty and Maintenance Service Exclusions for Equipment - BefiSouth shall respond 1o any service call requested by Customer;
however, Customer acknowledges that Wamanty and Maintenance Sendces do not cover damages to or fallure of the Equipment or increases In
servica ime resulting from causes other than defects In or the normal wear and tear of the Equipment including, but not Emited to, misuse or
negligent operation of the Equipment, accident, theft, unexplained loss, lightning, electrical power surge, fire, flood, wind, acts of God, war, terrorism,
failure of Customer to maintain a proper operating environment, or repair, reloc:ation or alteration of the Equipment by anyone other than BellSouth
or its designated agents. Warranty and Maintenance Services do not cover any Customer provided cable or equipment unless stated on the Order,
Any sila visits or repairs necessitated by any of these exceptad causes mada by BellSouth shall be at the sole expense of Custorner, and Customer
agrees to bear the cost of all labor and materials at BellSouth's then current rates.
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9.14 Software License - (a) Software suppliers license Software on a nonexclusive basls fo BellSouth, and BellSouth also develops Software
of has Software developed for it by third parties. All such Software Is and will remain the property of BellSouth or Its third party suppliers, BefiSouth,
with respect to BellSouth developed Software and to the extent authorzed under the supplier licenses, grants to Customer a personal,
nontransferable and nonexclusive sublicense (without the right to further sublicense)} to use the Software, subject to the fllowing terms and
conditions:

(b} Customer shall (i) use the Software only In conjunction with the particular Equipment for which the Software was Initialty
furnished; (i) use the Software sofely for Customer's internal business purposes; (iii) not reverse engineer, dacompile, disassemble, reverse
translate or otherwise translate the Software into human readable form, nor reproduce the Software except for archival purposes; (iv) retum
the Software, together with all coplas theroof, or with BellSouth's consent, destroy {or erasa, If recorded on an erasable storage medium) the
Softwara when no longer needed or permitted for use with the Equipment for which the Software was fumished; and (v) keep In confidence all
Information retating to Software and treat such information as the exclusive property and trade sacret of BaliSouth or such suppliers,

{c) Notwithstanding the above, Customer may disclose the Software 10 other persons sdlely for the purpose of installing, operating or
maintaining the particular Equipment for which tha Software was fumished, provided such other persons agree In writing 1o the same conditions
respecting use and confidentiality contained in this Section 9.14.

(d) Inaddition to the above, where BellSouth's suppilers require Customer to sign or otherwise agree to separate licensing provisions
directly with the supplier, Customer shall comply with such licensing provisions.

10. Limitation and Disclaimer of Warranties - EXCEPT AS PROVIDED IN SECTION 8, NEITHER BELLSOUTH NOR ANY QF ITS
UNDERLYING SERVICE PROVIDERS, INFORMATION PROVIDERS, LICENSORS, EMPLOYEES, OR AGENTS WARRANT THAT THE
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE OR MAKE ANY WARRANTY AS TO THE RESULTS TO BE OBTAINED FROM USE
OF THE SERVICE. THE SCRVICE IS PROVIDED WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDENG BUT
NOT LIMITED TO WARRANTIES OF TITLE OR IMPLIED WARRANTIES OF MERCHANTASILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR OTHERWISE, OTHER THAN THOSE WARRANTIES (IF ANY) THAT ARE IMPLIED BY AND INCAPABLE OF EXCLUSSON,
RESTRICTION, OR MODIFICATION UNDER THE LAWS APPLICABLE TQ THIS AGREEMENT, ALL SUCH WARRANTIES BEING
EXPRESSLY DISCLAIMED.

11. Remedies and Damages Limitations - The following kmitations of liability represent a material inducement to the Parties to enter Into this
Agreement and to perform Orders at the stated price. if additional risks or undertakings were contemplated by BellSouth, they would have been
reflected in an increased price. In contemplation of the price, Customer acknowledges that there is midemﬁonforhewmﬁonofdamaqesand
remedies set forth above and as foflows:

11,4 Bef'South shall nol be responsible for any use of the Senices or Equipment by Customer, its authorized users, or any (hird party, Without
limiting the generality of the foregoing, BallSouth shall not be Kable to Customer or any of Customer’s users for any lost profits or other consesquental
damages, even if BeltSouth has been advisad of the possibllity of such damageas; any claim or other action against Customer by any third party
(except as set forth in tha section below on Infringement); any act or omission of any other entity fumishing products and services that are used by
Customer in connection with the Services or Equipment or for fallure of any products or services provided by Customer; o any damages of kosses
caused by the fault or negligence of Customer or Customer’s failure to perforr Customer’s responsibilities.

11.2 NEITHER BELLSOUTH NOR ANY OF ITS UNDERLYING SERVICE PROVIDERS, INFORMATION PROVIDERS, LICENSORS,
EMPLOYEES, OR AGENTS SHALL HAVE ANY LIABILITY FOR INCIDENTAL, CONSEQUENTIAL, ECONOMIC, PUNITIVE, INDIRECT OR
SPECIAL DAMAGES OR LOST PROFITS, LOSS OF USE, OR TOLL FRAUD SUFFERED BY THE CUSTOMER OR ANY QTHER PARTY AS A
RESULT OF THIS AGREEMENT OR BELLSOUTH'S PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT,
REGARDLESS OF WHETHER OR NOT BELLSOUTH HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER
EXPRESSLY ACKNOWLEDGES THAT THE PROVISIONS OF THIS SECTION SHALL ALSQ APPLY TO ALL CONTENT OR OTHER SEIRVICES
AVAILABLE THROUGH THE SERVICE DR EQUIPMENT, CUSTOMER AGREES THAT CUSTOMER WILL NOT IN ANY WAY HOLD
BELLSOUTH RESPONSIBLE FOR ANY SELECTION OR RETENTION OF, THIRD PARTIES, EXCEPT FOR ITS SUBCONTRACTORS N
CONNECTION WITH THE SERVICE OR EQUIPMENT.

11.3 In the event that a court shoukd hold that the limitations of iablliies or remedies available as set forth in these Terms, or any portians
thereof, are unenforceabla for any reason, or that any of Customer’s remedies under these Terms fall of their essential purpose, Customer espressly
agrees that under no circumstances shall BeltSouth's total fiability to Customer or any party claiming by, through or under Custorner for any cause
whatsoever, and regardless of tha form of action, whether in contract or In tort, including negligence, in the aggregate, exceed the amount of charges
paid by Customer for use of the Services or Equipment during the twetve-month perlod preceding the date such claim first arosa.

11.4 Customer's sole remedy for any faillure or non-performance of the Sendces (Induding any assoclated Equipment, Software or other
materlals supplied In connection with the Services) shall be {a) for BellSouth to use commerdally reasonabla efforts to effectuate an adjustment or
repair of the Sendoes or Equipment and, In the avent such failure or non-performiance results In Service or Equipment downtime that exceedss the
period of tme specified in the applicable service level agreement portion (if any) of any applicable Order or Service Description, to receive a efund
or credit of or against any charges otherwise payable for the Services or Equipment for the period of service downtime as provided for In the
applicable service level agreement portion (if any) of any applicabla Order or Servica Description, of (b) if such faflure or non-performance rests in
Service or Equipment downtime or degradation 8o substantia! as fo render the Service essentialy unavailable to or unusabla by Customer fosr
normal use, to terminate the Services or Equipment for default by BeliSouth in the manner provided in thesa terms. Unless spedfied to the contrary
in any applicable service level agreement portion of any applicable Order or Service Description, the maxirmum credit for sendca dovntime os other
failure shall not exceed the total monthly bill to the Customer for tha Services or Equipment for the month In which such downtime or fallure excours.

12. Termination and Default «

121 BellSouth may, at its sole discretion, terminate any Customer Order and discontinue Customer’s access to and use of the Servicess, if (a)
Customer fails o pay any amount within 10 days afler written notice that the same is delinquent; or (b) Customer breaches any of the materal terms,
conditions, obligations, or representations contained In these Terms, except for applicabla Acceptable Use Policles, and does not cure such breach
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within thirty (30) days of notice of such breach; or (c) Customer becomes the subject of a voluntary or involuntary bankruptcy, insalvency,

reorganization, or liquidation proceeding, makes an assignment for the benefit of creditors, or admits in writing its inability to pay debts when due, or

{d) Customer's equipment or use of the Senvices interferes with the Sarvices or any other user, Although BellSauth reserves the right 1o immediately

suspend or terminate Senvice in the event of repeated or flagrant violations of its Acceptable Use Policy, incorporated herein by reference,

BefiSouth's preferred course of action under this Section 12.1(d). is to altow Customer an opportunity to cease such interferenca before Servica |
termination occurs. In addition, if BellSouth reasonably determines that the continuation of the Services has become impractical or unfeasible for |
any technical, legal, or regulatory reason, BelSouth may terminata the Services with at least thirty {30) days prior notice if reasonably practical.

12.2 If Customer has elected a minimum term for the Senvices and then cancels its Services or any portion thereof, or has s Sarvices or any
portion thereof terminated as provided above, prior to the expiration of such minimum term, Customer shall ba obligated to pay BellSouth a
termination charge equal to the amount (if any) spedified in the applicable Order; otherwise the termination charge shall ba equal to 100% of the total
monthly charges (other than variable usage charges) that would have become due for the remainder of the schedutad minimum term i such
cancellation had not occured. Such lemmination charge shall be pald to BeliSouth within thirty (30) days after such cancellation by Customer.

12.3 if BeliSouth breaches any of these material Terms and falls o cure such breach within thirty (30) days after written notice of such breach,
Customer may (as its sole remedy except for any credits that may be payable for downtime as provided elsewhera herein) terminate It's the affected
Services by written notice to BellSouth, without obligation for any early termination charges otherwise payabla hereunder.

13. Force Majeurs - Bel'South shall not be responsible for any delay or failure in defivery or performancae of any of its duties hereunder due Yo acls
of God, acts or omissions of any network provider or any other cocurrence commonly known as force majeure, including weather, war, fots, acts of
terrorism, embargoes, strikes, or other concerted acts of workers, casualties or accidents, or any other causes or circurnstances whether of a similar
or dissimilar nature to the foregoing that prevent or hinder the delivery of the Services, BellSouth may cancel or delay performance hereunder for so
long as such performanca is delayed by such occurrence or occurrences, and in such event BeliSouth shall have no llability to Customer.

14. Notices - All notices under this Agreement will ba in writing and will be deemed Lo have been duly ghven f delivered personally or by courler
service, faxed or malled by registered or certified mall, return receipt requested, postage prepaid, to the Parties at the addresses set forth below. Al
notices under this Agreement thal are addressed as provided herein will be deemed given {a) upon delivery, if delivered personally or by courier
servica, (b} when confimed, If delivered by facsimile, and (c) on the fifth (5th) business day afler the day it is deposited in a regular depository of the
United States mail, if delivered by mail in the manner described above. Either Party may change its address of respective contact for notification -
purposes by giving notica to the other of the new address or designea and the date upon which such change will become effective.

BellSouth Customer
BeliSouth Business Systems, Inc. Monroe County
Attn: Director of Contract Management 1200 Truman Avenue
2180 Lake Bivd., 7th Floor Key West, FL 33040

Atlanta, GA 30319

15. Confidential Information -

15.1 Except as set forth In this Section, or as ctherwise expressly provided in this Agreement, each Party agrees that (a) all information
communicated t It by tha other and identified and marked as "confidential,” whether before or after the date hereof, (b) all information identified as
confidential ko which it has access in connection with the Services and Equipmant, and (c) this Agreement and the Parties’ rights and obligations
hereunder (collectively, “Confidential Information®), will be, and wilt be deemed to have been, received in confidence and will be used only for
purposes of this Agreement. Each Party agrees o use the same means H uses 10 protect its own confidential information, but in no event less than
reasonable means, to prevent the disclosure and protect the confidentiality of Confidential Information. No Confidential Information wilt be disclosed
by the recipient Party without the prior written consent of the disciosing Party; provided, however, that each Party may disclose this Agreement and
any disclosing Party's Confidential Information o those who are employed or engaged by the recipient Party, its agents or those of its affiliates who
have a need to have access to such information In connection with their employment or engagement, provided tha reciplent Party nobfies such
persons of the cbiigations set forth in this Section and such persons agree to abide by such obligations.

15.2 The obligations set forth in subsection 15.1 above will not prevent any Party from disclosing Information that belongs to such Party or (a) is
already known by the reciplent Party without an obligation of confidentiality other than under this Agreement, (b} Is publicly known or becomes
publicly known through no unauthorized act of the recipient Party, {c) is fightfully recetved from a third party, {d} ls independently developed without
use of the disclosing Party's Confidential Information or (8) Is disdosed without similar restrictions to a third party by the Party owning the
Confidential information. If Confidential information is required to be disclosed pursuant lo taw, regutation, tarifl or a requirement of a govemmental
authority, or in connection with an arbitration or medlation, such Confidential Information may be disclosed pursuant to such requirement so long as
the Party required to disdose the Confidential Information, o the extent possible, provides the disdosing Party with imely prior notice of such
requirement and coordinates with the disclosing Party In an effort bo Emit the nature and scope of such required disdosure. Upon written request at
the expiration or termination of an Attachment or Order, alt documented Confidential information (and all coples thereof) owned by the requesting
Party {if praviously received by the terminating Party) will be retumed to the requesting Party or will be destroyed, with written certfication thereof
being given to the requesting Party. The provisions of this Section will survive the expiration or termination of any Order, Attachment and this
Agreement for any reason.

15.3 Confidential Information will not includa any feedback, data, answers, questions, comments, suggestions, kieas or the like, that Customer
sends o any BellSouth Company or to BBS relating to the Sanvices or Equipment, unless Customer identifies it as Confidential Information.
BellSouth and BBS assume no obligation to protect such information from disclosure and will be free to reproduce, use, and distribute the
information to others without restriction. BeflSouth and BBS will also be free to usa any ideas, concepts, know-how or techniques contained in such
information or developed by them, for any purpose whatsoever including but not limited to developing, manufacturing and marketing Services and
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Equipment Incorporating such information. Nothing contained In this Section restricts the right and ability of BBS and BellSouth to use information
conceming the execution of this Agreement and the provision of the Services and Equipment to Customer In Intemal publications.

15.4 Notwithstanding the foregoing, the County and BellSouth shall allow and permit reasonable access to, and inspection of, all documents,
papers, letters or other materials in its possession or under its control subject to the provisions of Chapter 119, Florida Statutes, and made or
received by the County and BeliSouth in conjunction with this Agreement; and the County shall have the right to unilaterally cancel this Agreement
upon violaton of this provision by BellSouth.

16. Trade Name, Trademarks and Service Marks, Patents and Copyrights -

16.1 Neither Parly Is authoriZed to and will not use any name or mark of the other Party in any advertising, publicity or in any other commercial
manner without the prior written consent of the other Party.

16.2 Customer may use, copy and distribute the materals relating to the Services for intemal, noncommercial, informational purposes only.
Except as authorized in this paragraph, Customer is not being granted a icense under any copyright, trademark, patent or other inteliectual property
right in the materal or the products, services, processes or technology described therein. BeltSouth, its affillates and/or any thind party owner of such
rights retaln all such rights, Customer shall have no ownership or property rights In the Senvices or in any documentation provided in cormnection with
the Services, Custorner may make copies of such documentation solely for use In connection with Its authorized use of the Services, and all such
copies shall inchude al copyright, trademark and other proprietary notices appearing in the odginal documentation. Upon the termination of the
Services to Customer, Customer shall return all copies of the documentation to BeflSouth or certify destruction of such documentation.

16.3 All trademark, product and service marks contained on or assodiated with the Services and Equipment that are not BellSouth Company
marks are the rademarks of their respective owners. References to any names, marks, products, services or equipment of third parties do not
necessanly constitute or imply BBS's or BellSouth's endorsement, sponsorship or recommendation of the third party, Information, product or service.

16.4 Neither Party will make any media release or other public announcement relating or referring to the Agreement without the prior written
consent of the other Party.

17. Indemnity —

17.1 It any Equipment, Services or Software fumished under this Agreement (ather than Equipment or Software provided "As 15
infringes any United States patent, trademark, copyright, or trade secret and a claim or suit Is brought against Customer on that account,
BellSouth agrees to defend or settla any such claim or suit at BellSouth's expense. BeliSouth will atso pay all damages and costs Bhat by final
judgment are assessed against Customer dua ta such infringement.

17.2 BalSouth's obligation as sat forth In this Section is expressly conditioned upon the following: (a) that BellSouth shalf be notifiesd promptty
in writing by Custorner of any daim or suit of which Customer is aware; (b) that BefiSouth shall have scle control of the defense or settement of any
claim or sult; {c) that Customer shall cooperate with BellSouth in all reasonable ways to fadlitate the settiernent or defense of any daim & suit; and
{d) that the dlaim or suit does not arise from Custorner modifications, or from cornbinations of Equipment, Software or Services provided by
BelSouth with equipment, software or services pmvided by Custormner or others, or from Customer’s use of Equipment, Software or Services other
than in accordance with the applicable manutaciurer’s specifications.

17.3 if any Equipment, Software or Services becomes, or In BeliSouth's opinion, Is likely lo become the subject of a daim of infringement,
Bel!South will, at its option: {a) procure for Customer tha right to continua using the applicable Equipment, Softwars or Services; (b) repiace the
Equipment, Software or Services with a non-infringing Equipment, Software or Services substantially complying with the specifications of the
Equipment, Software or Services; of (¢) modify such Equipment, Software or Services so it becomes non-infringing and performs in a substantialty
similar manner to the original Equipment, Software or Services,

17.4 If options 17.3(a), {b) or (c) above are not reasonably available to BellSouth, then BellSouth may elect instead to retum the price paid for
the purchased Equipment, the cne time foe paid for the licensed Software, or any amounits prepaid by Customer for the affected Services for any
period after Bel'South directs Customer to cease such use, which s In elther case the subject or potential subject of an Infringement claln, as then
depreciated based on Customer's deprediation schedule used for federal Income tax reporting purposes.

17.5 Custorner will indemnify and save BellSouth hamniess from and agalnst all loss, liablity, damags, and expense, including all reasonable
counsel fees, due to clalms for infringement of United Stales patents, copyright, trademark, or other inteflectual property rights, or due 1o lany other
chaims or causes of action by third parties of any nature whatsoever, arising from tha use, in connection with the Services or Equipment, of
equipment, software or information not provided by BeliSouth, or otherwise refating to or arising out of Cusiomer's use of the Senvices or Equipment.

18. Disputes -

18.1 County and BellSouth agree that all disputes and disagreements shall ba attempted to be resolved by meet and confer sessions between
representatives of each of the Parties. If no resolution can be agreed upon within 30 days after the first meet and confer session, the issue or issues
shall be discussed at a public meeting of the Board of County Commissioners. If tha lssue or lssues are 581 not resolved to the satisfacton of the
Parties, then any Party shall have the right to seek Such relief or remedy as may be provided by this Agreement or by Florida law.

18.2 The County and BellSouth agree that, in the event of conflicting Interpretations of the terms or a term of this Agreement by or between any
of them the issue shall be submitted to mediation prior to the Institution of any other administrative or legal procaeding,

18.3 In the event any administrative or legal proceeding ks Instituted agalnst either Party retating to the formation, execution, perforrmance, or
breach of this Agreement, County and BeliSouth agree to parficipate, to the extent reasonably required by the other Party, in all p
hearings, processes, meetings, and other activities relaled to the substance of this Agreement or provision of the Sendces under this Agmement_
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County and BellSouth specifically agree that no Parly to this Agreement shall be required to enter into any arbitration proceedings related to this
Agreement.

18.4 The County and BellSouth agres that in the even! any cause of action or administrative proceeding is Inifiated or defended by any Party
relative to the enforcement or interpretation of this Agreement, the prevailing Party shall be entiled to reasonable attormey fees and court costs as an
award against the non-prevailing Party, and shall include reasonable attomey fees and courts costs in appellate proceedings. Mediation
proceedings Initlated and conducted pursuant to this Agreement shall be in accordance with the Florida Rules of Chvil Procedure and usual and
customary procedures required by t$he circuit court of Monros County.

19. General,

19.1 Except as set forth herein, neither Customer nor BellSouth may assign o transfer any of its rights, duties, or pbligations with
respect to the Services without the other Party’s written consent, which consant shall not be unreasonably withheld or delayed. Any attempted
assignment or transfer without the written consent of the retevant Party shall be void. Notwithstanding the foregoing, BeliSouth may assign,
delegate or otherwise transfer its rights or obligations hereunder, in whole or In part, at any time fo any entity owned in whole or In part by
BellSouth Corporation or by one or more of its direct or Indirect subsidlaries, or subcontract the performance ¢f any of its obligations under
this Agreement.

19.2 No action, regardless of form, arising out of the Agreernent may be brought by either party more than one year after the cause of
action has arisen,

19.3 These terms and the Services and Equipment shall be govemed by the laws of the State of Florida applicable to contracts made
and to be performed in the state, without regard to its conflicts of laws provisions. In the event that any cause of action or administrative
proceeding Is instituted for the enforcement or Interpretation of this Agreement, the County and BellSouth agrea that to the extent atowed by law,
venue will 4o in the appropriate count or before the appropriate administrative body In Monroe County, Florida.

19.4 I any term, covenant, condition or provision of this Agreement {or tha application thereof to any circumstance or person) shall be
decdlared Invalid or unenforceable to any extent by a court of competent jurisdiction, the remaining tarms, covenants, conditions and provisions
of this Agreement, shall not be affacted thereby: and each remaining term, covenant, condition and provision of this Agreement shall be valid
and shall be enforceable 1o the fullest extent permitied by law unless the enforcement of the remaining terms, covenants, conditions and
provisions of this Agreement would prevent the accomplishment of the original intent of this Agreement. The County and BellSouth agree to
negotiate in good faith in an effort to replace any strickan provision with a valld provision that comes as close as possible to the intent of the
stricken provision,

19.5 No failure on the part of either Party to exerclse any right of remedy arising directly or Indirectly under this Agreement will operate as
a waiver of any right or remedy it may have, nor will an exercise of any right or remedy by either Party preclude any right or remedy otherwise
available to such Party.

19.6 The headings used in this Agreement are for convenienca only and do not affect the meaning or interpretation of this Agreement.

19.7 The lerms, covenants, conditions, and provisions of this Agreement shal! bind and inura ta the benefit of the County and BeliSouth and
their respective legal representatives, successors, and assigns. Except as otherwise specifically stated in this Agreement, the provisions of this
Agreement are for the benefit of the Partles hereto and not for any other parson. Ma person of entity shall be entitled 1o rety upon the terms, or
any of them, of this Agreement lo enforce or attempt to enforce any third-party ctaim or entitiement to or benefit of any service or program
contemplated hereunder, and the County and 8eliSouth agree that nsither the County nor BaliScath or any agent, officer, or employee of either shall
have the authority to inform, counsel, or otherwise indicate that any particular individual or group of individuals, enbly or entities, have entilernents or
banefits under this Agreement separate and apart, inferior ko, or superior to the community in general or for the purposes contemplated in this
Agreement.

19.8 BeftSouth shalt maintain all books, reconds, and documents directy pertinent o performance under this Agreement in accordance with !
generalty accepted accounting principles consistently applied. Each Party to this Agreement or their authortzed representatives shall have
reasonabie and imely access o the billing records of each other Party to this Agreement for public records purposes during the term of the
Agreement and for four years following the termination of this Agreement. Should an audit exception kientify an overpayment, County and BenSouth
agrea that the amount of payment shall ba repaid or credited to County’s account.

19.9 County and BeliSouth covenant that neither presently has any interest that would conflict In any manner or degree with s performance
under this Agreement, and that the only interest of each Is lo perform and receive benefits as recited in this Agreemant.

19.10 BeliSouth agrees to execute such docurments as the County may reasonably require, and which are applicable to BellSouth, 1 Include a i
Public Entity Crime Statement, an Ethics Statement, and a Drug-Free Workplace Statement X

19.11 No covenant or agreement contalned harein shalt be deemed to be a covenant or agreement of any member, officer, agent or employee i
of Monrea County in his or her individual capacity, and no member, officer, agent or employee of Monroa County shall be lable personally on this !
Agreement or ba subject to any personal flability or accountabitity by reason of the execution of this Agreement.

20. Non-Discrimination - County and BellSouth agree that thera wilt be no unfawful discrimination against any person in the performance of this
Agreement, and it is expressly understood that upon a determination by a court of competent Jurisdiction that such unlawful discrimination has
occurred, the County may terminate the affected Services effectiva the date of the court order. County or BeliSouth agrees to comply with all
Federal and Florida statutes, and al! Jocaf ordinances, as applicable, relating to nondiscrimination. These include but are not limited to: 1) Titke VI of
the Chil Rights Act of 1964 (PL 88-352) which prohibits discrirmination on the basis of race, color or national origin; 2) Title I1X of the Education
Amendment of 1972, as amended (20 USC ss. 1631-1683, and 1685-1686), which prohibits discrimination on the basis of sex; 3) Section 504 of the
Rehabilitation Act of 1973, as amended (20 USC s. 784), which prohibits discrimination on the basis of handicaps; 4) The Age Discrimination Act of
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1975, as amended (42 USC ss. §101-6107) which prohibits discrimination on the basis of age; 5) The Public Health Senice Act of 1912, 55, 523 and
527 (42 USC ss. 690dd-3 and 290ea-3), as amended, relating to confidentiality of alcoho! and drug abuse patient records; 6) Title VIl of the Civil
Rights Act of 1968 (42 USC s. et seq.), as amended, relating to nondiscrimination In the sale, rental or financing of housing; 7) The Americans with
Disabilities Act of 1990 {42 USC s: 1201 Note), as may be amended from time to ime, relating to nondiscrimination on the basis of disability; and 8)
Any other nondiscrimination provisions in any Federal or state statutes which apply to the Parties to, or the subject matter of, this Agreement,

21. Code of Ethics - County agrees that officers and employees of the County recognize and will be required to comply with the standards of
conduct for public officers and employees as delineated in Section 112.313, Florida Statules, regarding, but not limited to, solicitation or acceptance
of gifts: doing business with one’s agency; unautherized compensation; misuse of public position, confucting employment or contractual relationship;
and disclosure or use of certain information.

22. No Solicitation/Payment - The County and BellSouth warrant that, in respect to itself, it has neither employed nor retained any company or
person, cther than a bona fida embloyea working solely for it, to soficit or gecure this Agreement and that it has not paid or agreed io pay any person,
company, corporation, individual, or firm, other than a bona fide employes working solely for It, any fee, commission, percentage, pift, or other
consideration contingent upon or resulting from the award or making of this Agreement. For the breach or violation of the provision, BellSouth
agrees that the County gha'l have the right {0 terminate this Agreement withoutfiability and, at its discretion, o offset from monies owed, or otherwise
recover, the full amount of such fee, commission, percentage, gift, or consideration.

Customer acknowledges that Customer has read and undarstands this Agreement and agrees {o be bound by Its terms and
conditions. Customer further agrees that this Agreement, and any Orders, ¢onstitute the complete and exclusive statement of the
agreement between the parties, superseding all proposats, represantations, and/or prior agreements, oral or written, between the
parties relating to the subject mattar of the Agreement, Acceptance of any Order by BeliSouth Is subject to BeliSouth credit and
other approvals. This Agreament Is not binding upon BellSouth until executed by an authorized employes, partner, or agent of
Customer and BeliSouth. Thé undersigned warrant and represent that they have the authority to bind Customer and BealiSouth to
this Agreemant. This Agreement may not be modified, amended, or superseded other than by a written Instrument executed by
both parties. The undamgned warrant and represent that they have the authority to bind Customer and BellSouth to this
Agreament. .

BELLSOUTH COMPANIES

CUSTOMER: Monroe County By: BELLSOUTH BUSINESS SYSTEMS, INC.
By: . By:
(Signature) {Signature)
By: . By: -
(Printed Name and Title) (Printed Name and Title)
Date: i Date:

9of 9
CONFIDENTIALPROPRIETARY = NOT FOR DISCLOSURE QUTSIOE BELLSOUTH WITHOUT WRITTEN PERMISSION




BBMA Agreement No. FL03-F871-00
Regulated Services Agreement FL0O3-F871-10

BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVICES AND VOLUME & TERM AGREEMENT

Monros County

This BeliSouth Business™ Master Agreement for Regulated Services and Volume & Term Agreement {° Agreement’) is between Monroe
County {"Customer") and BellSouth Telecommunications, Inc. ("BST") and applies to Orders for the purchase of Regulated Services from BST.
This Agreement is or may be, a Contract Service Arrangement ("CSA") wilh respect to requlated BellSouth Services.

REGULATED SERVICES

1. Regulatory and Other Contractual ‘t:onslderations.

1.1 Customer recognizes and agrees that this Agreement Is subject to and controlled by BST's tariffs including, but not limited to, the
General Subscriber Services Tarlff and the Private Line Services Tariff and alt such revisions ta sald tariffs as may be made from time to time,
and are not intendled to replace or superseda existing tariffs. All Services Included under this Agreement will be purchased in accordanca with
such approved tariffs in effect in each state. The rates, charges and provisions of such tariffs applicable to the Services will apply unless and
except lo the extent this Agreement contain express rates, charges and provisions specifically in conflict therewith (in which case the express
rates, charges, and provisions of this Agreement will control fo the extent permitted by applicable law.) BST agrees Cusiomer will be
provided any appropriate tariff decreases for any rate element.

1.2 Customer acknowledges that BST may be required In certain states to file and obtain approval of this Agreement when used In
conjunction with a Contract Service Arangement {"CSA") or Special Service Arrangement ("SSA”) prior 1o the implementation of this
Agreement. BST agrees to begin any necessary filings within thirty (30) calendar days after the Effective Dalo of the Order Attachment for the
CSA or SSA. In the event the CSA or S5A is denled by a regulatory agency In any state or by another reguiatory body with jurisdiction over
this matter, this Attachment and any CSA or SSA shall be null and void and of no effect in that state.

2. Order Attachmaent(s). Customer may order Regulated Services by using the BST Order Altachment ("Order Attachment™) at the recurring
and non-recurring rates and charges agreed to by the Parties In accordance with the lerms and conditions described In the applicable tariffs
and Order Attachment. Customer may order additional existing or new Regulated Services by submitting an appropriate Order Attachment
properly authorized and submitted in accordance with BST's procedures.  Rates for additional and/or new Regulated Services will be in
accordance with the applicable tarif rates in effect at the ima the Order Attachment Is accepted by BST or as otherwise stated In the
appropriate Order Attachment. Customer agrees lo pay for the Regulated Sexvices included in & Order Aftachments.

3. Cancellation.

It Customer cancels a Service ordered pursuant to an Order Attachm ent prior {o the completed instaltation of the Regulated Service, but
after the execution of the Order Altachment, Customer will pay all reasonable costs Incurred in the implementation of the cancetled Regutated
Service, not 1o exceed all costs that could apply if the work In the implem entation of the Order Attachment had been completed,

4, Termination.

4.1 If Customer cancels a service ordered pursuant to an Order Attachenent at any tme prior to the expiration of the service period set
forth In the appropriate Order Attachments(s), Customer shall be responsible for all termination charges unless otherwise specified. .
Termination charges are defined as all reasonable charges due or remalning as a result of the minimum service period agreed to by BefiSouth
and Customer as set forth In the Order Attachment(s).

4.2, Customer acknowledges It has options for its telecommunications services from service providers other than BST and it has chosen
BST to provide the Regulated Services specified In each Order Attachment. Customer, therefore, agrees that in the event it teminates
Regulated Services provided pursuant to an Order Attachment af any kind whather itts a CSA or SSA, at any time priof to the minimum
service period set forth in the Order Attachment, Customer will pay Termination Charges, excepl where a cerlified reseller of BST local servica
resells this Agreement to Customer and agrees In writing to assume all of Customer’s obligations to BST under this Agreement.

%, Service Pariod.

5.1. The Service Perlod for Regulated Services ordered under an Order Attachment shall be as specified in the applicable Order
Altachment and shall commence on the date instaltation is completed.

5.2. Al the expiration of the Service Period for any Regulated Service available pursuant to the tariff, Customer may continue the
Regulated Service according 1o renewal options provided under tha tariff. If Customer does not elect an additional service period, or does not
request discontinuance of service, the Regulated Service will be provided at the month-to-month rate currently in effect. At the expiration of
the Service Period for any CSA or SSA, Customer may convert to an available tariff offering for the specific service or may request a new CSA
or SSA.

VOLUME AND TERM PROVISIONS,
6. Definltions. As used in this Agreement, the following words or phrases have the following meanings. If not otherwise defined herein, all
capialized words and phrases have the meaning set forth elsewhers in the Agreement.

6.1 "Annual Revenue Commitment” - the agreed-upon amount of billing each year to Customer for BST Regulated Services that Customer
agrees to achlave for purposes of this Agreement,

6.2 "Baseline” - in Cantract Year 1, the annualized monthly billing to Customer for BST Regulated Services during each year that is used
to calculate the Annual Revenue Commitment. Baseline in subsequent years is the aggregate billing for the previous twelve (12)month
period prior to the application of any Reward.
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6.3 "Contract Year” - the twelve (12)-month period during the term of this Agreement beginning on the first day of the month in which both
Parties have signed this Agreement (“Effective Date”), or any subsequent twelve {(12)-month period that begins on the anniversary of the
Effective Dale.

6.4 "Reward " or "Reward Level” - the percentage reduction, exciusive of taxes and fees, that Is applied to the monthly biled revenue for
the BST Regulated Services that are Reward Eligible and for which billing has occurred or will occur during the current billing period,

6.5 "Reward Eligible Services” - all BST local and intral ATA services purchased by Customer that are appropriate for a percentage
reduction of the existing monthly billed revenue, exclusive of taxes and fees, as mutually agreed to by Customer and 8ST. The Reward
Eligible Services are listed in Appendix 1 to this Agreement.

6.8 "Expiration Date” - the data on which the term of this Agreement expires.

6.7 “Term" — the number of Contract Years or the number of months the Volume and Temm provisions of this Agreement are eflective. The
Term of this Agreement is 5 Contract Years,

6.8 "VAT Eligible Services™ - al! Regulated Services purchased by Customer whosa billing Is used to calculate Baseling. Non-recurring
charges, taxes, and publicly imposed surcharges are not used to calculate the Baseline and are not considered VAT Eligibla.

7. Annual Ravenue Commiln!ent

7.1 Customer and BST agree to an Annual Revenue Commitment in the first Contract Year of this Agreement of $1,452,528.00. The
Annual Revenue Commitment represents one hundred percent (100%) of Customer's Baseline billing.

7.2 Customer and BST agreé that all recurring charges for VAT Eligible Senvices billed by BST to Customer during each year of this
Agreement will be applied toward the Annual Revenue Commitment. Cuslorner's progress toward meeting the Annual Revernwue Commitment
will be tracked by B3T and measured In pre-reward billed dollars.

7.3 Customer and BST agree to determine Customer's Annuat Revenue Commitment at the beginning of each Contract Year. The Annual
Revenue Commitment for each Contract Year will be expressed as one hundred percent (100%) of the Baseline billing for the Contract Year.
7.4 In the event the Annual Réevenue Commitment is adjusted due to a Business Change, Higher Order of Service, or Tariff Change, as
defined herein, Customer will be permitted to reduce its Annual Revenue Commitment levels by an amount equal to the adjustment mada

during the V&T Annua! True-Up (as defined herein).

8. Reward Level a

]

8.1 BST will apply a Raward that is a percentage reduction of the monthly billed revenue, exclusive of taxes and fees, for the total billed
revenue associaled with the Reward Eligible Services at the beginning of the Contract Year, The Reward Level will be effecive on the first
day of the month in which this Agreement was signed by both Parties.

8.2 Charges billed pursuant to the Federal or State Access Services tariffs, billing for taxes or publicly imposed surcharges, inctuding but
not limited to, the surcharges for 811 or dual party relay services, Local Usage, CSAs, SSAs, WATSSaver, and £nd User Common Line
Charges, are not eligible for the application of the Reward.  Billing assoclated with certain services may not be eligible for the application of a
Reward in order to comply with applicable regulatory and legal requirements.

8.3 Charges billed pursuant to other BST promotions or offers are not eligible for the application of the Reward.

8.4 Charges billed for VAT Eligible Services for which Customer has not pald will not be counted toward tha Annuatl Revenue
Commitment, or toward the amounts set forth in Appendix 1, for purposes of determining a Reward Level attained by Customer.

8.5 Customer and BST will be Jointly responsible for the identification of Customer accounts with VAT Eligible Services. Customer and
BST agree that BST will not be responsible for failure to apply a Reward to a VAT Eligible Service f such failure results from Customer's
fallure to Identify tha relevant account. Additional VAT Eligible Service accounts may be added only by mutual agreement of the Parties.

9. Annual Growth Incentive Award (“AGIA"). If Customer exceeds its Baseline by more than 5.0 percent (5.0%) during any Contract
Year, Customer will receive an additional AGIA credit. The AG!A will equal 10.0 percent (10.0%) of the billed charges for VAT Eligible
Services less the curent Contract Year's Baseline. The AGIA, not to exceed $30,000.00, will be calcutated and applied at the time of the VAT
Annual True-Up. AGIA credils resulting from Annual True-Up will be applied towards Reward Eligible Services only and will be applied within
thirty (30} days of the completion of Annual True-Up.

10. Annual Revenue Commitment and Reward Level. The Customer’s initial Annual Revenua Commitment and Reward requirements
are set forth in Appendix 1. The Annual Revenue Commitment and Reward Level for futura contract years will be mutually agreedto in
writing.

11. Commitment Shortfall. Customer agrees If it falls to meet its Annual Revenue Commitment during a given Contract Year, except as
provided in Sections 14, 15, and 18, to the extent permitted by applicabla law and regulation, BST will bill and Customer agrees to pay the
difference between tha actual billed revenue for the current Contract Year and Its Annual Revenua Commitment ("Commitment Shortfall®).

12. Provision for Obtaining Rewards for Additlonal and New Regulated Services. For purposes of this Agreement an "Additiona!
Service® Is an Intral ATA service that Is tariffed by BST on the Effective Date of this Agraement and is not considered an intral ATA Reward
Eligible Service. A "New Service® is an IntraLATA service that has been tariffed by BST after the Effective Date of this Agreement. Customer
may submit a request to BST to obtain a Reward on an Additicnal or New Service under this Agreement.

13. Acquisition of New Businesses. In the event Customer acquires a new business or operation within the BST service area during the
term of this Agreement, the Regulated Services at these locations may be included under this Agreement upon the mutual agreement of BST
and Customer. Should such an agreement be reached, BST and Customner wilt amend this Agreement, including the Annual Revenua
Commitment level in Appendix 1, as appropriata to include such Regulated Services. Any revisions due to acquisition will be mads during the
V&T Annual True-Up at the end of tha year in which the acquisition occurred, and will affect the Annual Revenue Commitment for future years,
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V&T Eligible Services included in this Agreement as the result of an acquisition will be used In the calcutation of an AGIA in the Contract Year
In which the acquisition occurred.

14. Business Change. In the event of a divestiture of a significant part of Customer’s business, a business downtum beyond Customer's
control, a decision by Customer to close or consclidate locations thal is based on avents beyond Customer's reasonable control, or a network
optimization using other BST services, (collectively, "Business Change®), any of which significantly reduces the voluma of network Regulated
Services required by Customer, with the result that Customer Is unabia to meet its Annual Revenue Commitment under this Agreement
{notwithstanding Customer's best efforts to avoid such a shortfall), BST and Customer will cooperate 1o reduce Customer's Annua! Revenua
Commitment to tha extent of any shortfall resulting from the Business Change. This provision does not apply to a change resulting from a
decislon by Customer. (a) lo reduce its overall use of telecommunications; or (b} to transfer portions of its traffic or projected growth to
providers other than BST. Customer must provide BST written notice of the conditions it belleves will require the application of this provision
and will describe such conditions with particularity. This provision does not constitule a waiver of any charges, including shortfall charges,
incurred by Customer prior to the time the Parties mutually agree to amend this Agreement. This provision does not affect the application of
lermination charges pursuant lo the tariff or other agreements.

15. Higher Order of Service. BST may offer Customer new technological features and capabitiies that will provide additional value 1o
Customer with higher functionality and Increased capacity ("Higher Order of Service™). In the event Customer elects to incorporate such a
Higher Order of Service into its network design, and the use of such Higher Order of Service results in Customer's being unable to meet its
Annual Revenue Commitment under this Agreement, then, subject to all applicabla regulatory requirements, BST agrees to reduce
Customer’s Annual Revenue Commitment to the extent of any shortfall resulting from the migration to a Higher Order of Service.

18. Tariff Changes. !f during the term of this Agreement, BST requests and receives regulatory approval for price reductions on tariff
services purchased by Customer and such price reductions cause Customer to be unable to meet its Anrual Revenue Commitment under this
Agreement, then subject to applicabla regulatory requirements, BST agrees to reduce Customer's Annunl Revenue Commitment to the extant
of tha shortfall resulting from the price reduction(s).

17. Annual True-Up.

17.1 Within 80 days of the end of each Contract Year, BST will conduct a review of Customer’s revenue to determine if Customer
achieved |ts Annual Revenue Commitment ("Annual True-Up®). During the Annual True-Up, BST will calculate any Commitment Shortfalf in
accordance with Section 11 and determine Customer's Baseline billing for the following year In accordanca with Section 6.2. During tha
Annua! True-Up, BST can also propose any adjustments to the Annuat Revenue Commitment. Finatly, during the Annual True-Up, BST and
Customer will determine the Annual Revenue Commitment for the new Contract Year in accordance with Section 7.

17.2 Customer and BST agree that any credit resulting from the Annual True-Up will be applied as a credit on the BST bill for focal and
intral ATA services. Further, any debit resulting from the Annual True-Up for fallure to meet the Annual Revenue Commitment or Termination
Liability wilt be billed directty to Customer and Customer agrees to assume responsibility for all outstanding amounts.

18. Taxes. Applicable taxes and fees will be based on full tariffed prices for all BST Regulated Services, and no taxes or fees will be added
to tha amount of any Reward or AGIA given to Customer under this Agreement. .

19. Termination Liability.

19.1 If Customer desires to terminate the Volume and Term Provisions prior to their expiration, Customer must provide written notice of
such termination 60 days prior lo the effective date of termination. BST wil! bift Customer the foltowing termination charges:
{a) The amount of Rewards received for the life of this Agreem ent or for the previous 12 months, whichever Is less and

(b) The prorated portion of the Agreement implementation and tracking costs, calculated as follows:
Prorated tmplementation and Tracking Costs = $22,814.00 times the
(Contract Months Remaining divided by the Tolal Cantract Months).
19.2 The application of temmination charges pursuant to this section sha!l not affect the application of termination charges pursuant to tha
tariff or any other agreement.
20. Miscellaneous Provisions
20.1 Offer Expiration. This offer shall expire on July 11, 2004,
20.2 This Agreement shall be Interpreted In accordance with the laws of the State of Georgla without regard to its choice of taw provisions,

20.3 Except as otherwise provided in this Agreement, notices required to be given pursuant to this Agreement shall be effectiva when
received and shall be sufficient if given in writing, delivered by hand, facsimlle, overnight mail delivery, or United States Mail, postage prepaid,
addressed to the appropriate party at the address set forth below. Elther party herelo may change the name and address to whom all notices
or other documents required under this Agreement must be sent at any time by giving written notice to the other party. Current addresses are:

BellSouth Customer
BeltSouth Business Systems, Inc. ) Monroe County
Attn: Director of Contract Management 1200 Truman Avenue
2180 Lake Bivd,, Tth Floor - Key West, FL 33040
Attanta, GA 30319

20.4 In the event that one or more of the provisions of this Agreement shafl be Invalig, illegal, or unenforceabla In any respect under any
statute, regulatory requirement, or rule of faw, then such provisions shall be considered inoperative to the extent of such Invalidity, illegality, or
unenforceability, and the remainder of this Agreement shall continue in full force and effect.
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20.5 Each party agrees to submit to the other party, all advertising, sales promotion, press release, and other publicity matters relating to
this Agreement or to the services provided under this Agreement wherein corporate or trade names, logos, trademarks, or service marks of
the other company or any of lts affiliated companies are mentioned or wherein there Is fanguage from which a connection to said names or
marks may bainferred. Each party further agrees not to publish or use such advertising. sales promotions, press releases, or publicity matters
without the other party's written approval,

20.6 Customer may not assign its rights or obligations under this Agreement without the express prior written consent of BST. Such
consent shall not be unreasonably withheld.

20.7 Extension of Tarm. The tem of this Agreement may be extended for two additional one-year periods upon the mutual agreement
of the Parties. Customer shall provida BST written notice of its intent to renew at least 60 days before the beginning of each one-year renewal
period. .

Customer acknowledges that Customer has read and understands this Agreement and agrees to be bound by its terms and
conditions. Customer further agreas that this Agreement, and any Orders, constitute the complete and exclusive statement of the
agreement between the Parties, superseding all proposals, representations, and/or prior agreements, oral or written, between the
Parties refating to the subject matter of the Agreement. Acceptance of any Order by BellSouth is subjact to BellSouth credit and
other approvals. This Agreement Is not binding upon BellSouth until executed by an authorized smployee, partner, o1 agent of
Customer and BellSouth.. The undersigned warrant and represent that thay have the authority to bind Customer and Be!iSouth to
this Agreemant. This Agresmant may not be modifiad, amended, or superseded other than by a written instrument executed by
both parties. The undarsigned warrant and represent that they have the authority to bind Customer and BeliSouth to this
Agreement. !

BELLSOUTH TELECOMMUNICATIONS, INC,

CUSTOMER: Monroe County By: BELLSOUTH BUSINESS SYSTEMS, INC.
By: By:
(Signat‘ure) {Signature)
By: ; By:
{Printed Namé and Title) (Printed Nama and Titla)
Date: Date:

MONROE COUNTY ATTORNEY
PROVED S0 FRRM:

UZANNE A. HUTTON

Date ASS!STANgﬁ}J/T/ﬂ?FORNEY
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1. Customer: Monroe County

2, Term: 60 months

Volume and Term Provisions

A Annual Revenue Commitment:
B. Baseline (First Year):
C. Reward Level
A
D. Growth Percentage

Annual Growth Incentive Awand:

F. Reward Eligible Services
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Appendix 1 to Regulated Services Agreement

$1.452.528.00
$1,452.528.00
%

11.0%

5.00%

CUSTOM CALLING

DD

FLAT RATE BUSINESS
MSG/MEAS RATE BUS

OFF PREM EXT (OPX)
WATCHALERT

ANALOG DATA SERVICE

ALARM & CONTROL CKT

VOICE GD NON-DATA

DIR. WHITE PAGE SVCS
REMOTE CALL FWD

FLAT RATE PBX TRUNKS/NARS
NON LIST/NON PUBLISHED SVCS
BUS PLUS/BUS CHOICE
MEGALINK CHANNEL
MESSAGING CNS FEATURES
NARs - Megalink Channel Service
TOUCHSTAR
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10.0% {rot ko exceed $30,000.00)
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